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RECENT CASE NOTES 187 

Corporations — Nullity of a Contract Made by a Corporation which has 
Forfeited its Charter. — The defendant corporation, during the period of forfei- 
ture of its charter under a statute (Calif. Sts., 1917, ch. 215, sees. 3, 9, 11) con- 
tracted with the plaintiff for his services. After the revival of its charter, the 
defendant refused to permit the plaintiff to begin performance. The plaintiff 
sued for damages. Held, that the plaintiff could not recover, since the contract 
was void. Van Landingham v. United Tuna Packers (1922, Calif.) 208 Pac. 973. 

According to the better reasoned opinions, a corporation, upon forfeiture of 
its charter, comes under a disability to receive rights, privileges, or beneficial 
powers, but not their opposites, and is liable to suit and judgment. Comstock 
v. J. R. Droney Lumber Co. (1911) 69 W. Va. 100, 71 S. E. 255. In the instant 
case the corporation was under a disability to contract and, because of the 
penalty imposed by the statute, a duty not to contract. "Defunct" corporations 
still owe duties to use care and not to convert the property of others. Miller's 
Adm'x. v. Newburg Coal Co. (1888) 31 W. Va. 836, 8 S. E. 600; Dutton Hotel 
Co. v. Fitzpatrick (1920) 69 Colo. 229, 193 Pac. 549. Clearly the object of a suit 
for the breach of those duties is to reach the corporate funds. But, properly 
considered, a corporation's legal relations in regard to its funds are merely 
those of the persons of whom it consists. Hohfeld, Nature of Stockholders' 
Individual Liability for Corporation Debts (1909) 9 Col. L. Rev. 285, 290. 
Hence there seems to be no valid reason why they should escape liability merely 
because the contract was in form that of a defunct corporation. Plainly, how- 
ever, the stockholders cannot be held as a de facto corporation merely because 
they continue to do business after forfeiture, although conceivably, appropriate 
action taken under a reviving statute might have that effect. Bird v. Gay (1910) 
162 Mich. 612, 127 N. W. 814. On the entity theory, the corporation is dead 
and cannot be sued ; neither can a non-existent corporation be estopped to deny 
its existence. But where the directors of an ostensible corporation are sued 
personally they are estopped to deny their directorship. Council v. Brown (1921) 
151 Ga. 564, 107 S. E. 867; see (1919) 28 Yale Law Journal, 604. If the 
stockholders actually authorize the officers or directors to continue to do busi- 
ness as though a corporation still exists a similar estoppel might well be raised 
against them. The more difficult question of apparent authority arises where 
business is carried on after forfeiture without the stockholders' express sanction. 
Some cases indicate that the stockholders or directors could then he held as 
partners. Cf. Sanders & Walker v. Herndon (1908) 128 Ky. 437, 108 S. W. 908; 
Central Nat. Bank v. Sheldon (1915) 96 Kan. 492, 152 Pac. 765. In any event 
the contracting agent could be held for breach of warranty of authority. See 
Comments (1917) 27 Yale Law Journal, 248. The instant decision, however, 
rests squarely upon the language of the statute. Newhall v. Western Zinc Mining 
Co. (1912) 164 Calif. 38a, 128 Pac. 1040. The injustice caused could be prevented 
by the enactment of a law providing that corporations, defunct by forfeiture of 
charter, may acquire duties but not rights ; liabilities but not powers. 

Corporations — Libel and Slander — Right of the Corporation to Maintain 
an Action for Libel. — The defendant published a poster defaming the editor 
of the plaintiff newspaper, a corporation: The editor was charged with hypoc- 
risy, drunkenness, and moral turpitude. The corporation brought an action 
for libel. Held, (two judges dissenting) that the corporation could not recover. 
Adirondack Record v. Lawrence (1922, N. Y.) 202 App. Div. 251. 

A corporation may sue for a libel which reflects on the management of its 
business or property and which necessarily affects its credit and directly occasions 
pecuniary injury. Such a libel is actionable per se. Puget Sound Nov. Co. v. 
Carter (1916, D. Wash.) 233 Fed. 832; Reporters' Ass'n. v. Sun (1906) 186 N. Y. 
437. 79 N. E. 710; Coal Land Development Co. v. Chidester (1920) 86 W. Va. 
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561, 103 S. E. 923; Hapgoods v. Crawford (1908) 125 App. Div. 856, no N. Y. 
Supp. 122. It necessarily follows that the libel to be actionable per se must be 
upon the corporation as distinguished from its individual members. Brayton v. 
Police Co. ( 1900) 63 Ohio, 83, 57 N. E. 1085 ; Pa. Iron Works v. Voght Mach. 
Co. (1006) 29 Ky. L. Rep. 861, 96 S. W. 551. Some libels, personal in their nature, 
depending on matters which require such a personality as a corporation can 
not possess, are not actionable by a corporation. Examples of these are charges 
of murder, incest, adultery, or corruption. Manchester v. Williams [1891] I 
Q. B. 94 (corruption) ; see South Hetton Coal Co. v. N. E. News Assoc. [1894] 
1 Q. B. 133; Metropolitan Omnibus Co. v. Hawkins (1859, Exch.) 5 Jur. (n. s.) 
226 (dicta as to murder, incest, and adultery). For a criticism of this view, 
see Bower, A Code of the Law of Actionable Defamation (1908) 279. Since a 
corporation has neither character to be affected nor feeling to be injured it 
must allege and prove special damage when its business reputation or property 
rights are not injuriously affected. Kemple & Mill v. Kaighn (1909) 131 App. 
Div. 63, 115 N. Y. Supp. 809 ; Shoe & Leather Bank v. Thompson (1865, N. Y.) 18 
Abb. Pr. 413; Memphis T. Co. v. Cumberland T. T. Co. (1906, C. C. A. 6th) 
145 Fed. 904; cf. Riding v. Smith (1876) 1 Exch. Div. 91. The fact that the 
editor, and not the corporation, was defamed, as the poster bore no imputation 
that the corporation entrusted the management of the paper to an unfit editor, 
justifies the view of the instant case. The acts charged were of such a nature 
that they could not have been committed by any other than a natural person; 
a corporation can no more be drunk than guilty of adultery or incest. Obviously 
the case is in harmony with the authorities. 

Husband and Wife — Action by Wife Against Husband for Services. — For 
three years the plaintiff rendered service in her husband's place of business by 
waiting on customers and repairing instruments. She brought an action to 
recover upon a quantum meruit for her services. The defendant demurred on 
the ground that the complaint did not state facts sufficient to constitute a cause 
of action. Held, that the demurrer should be sustained. Dorsett v. Dorsett 
(1922, N. C.) in S. E. 541. 

At common law a wife could not sue her husband ; her service and labor 
during coverture were the property of her husband. 1 Blackstone, Commen- 
taries *443; Prescott v. Brown (1843) 23 Me. 305; Hinman v. Parkis (1866) 33 
Conn. 188. . But the varying interpretations of Enabling Statutes, permitting 
actions by the wife against her husband, have thrown the law into some con- 
fusion. It is now generally provided that a wife is entitled to wages for services 
performed for third parties. N. Y. Cons. Laws, 1909, ch. 14, sec. 60; Martin v. 
Robson (1872) 65 111. 129. A wife is under no duty because of the marriage 
relation to perform services in her husband's business. Carse v. Reticker (1895) 
95 Iowa, 25. Otherwise with reference to household services ; hence even an 
express contract for compensation is not enforceable because of lack of con- 
sideration. Bohanan v. Maxwell (1921) 190 Iowa, 1308, 181 N. W. 683. There 
is good consideration for the husband's promise to pay for services in a business 
not connected with the home. Nuding v. Urich (1895) 169 Pa. 289, 32 Atl. 409; 
Roche v. Union Trust Co. (1899, Ind - A PP-) 5 2 N - E - 6l2 - But some Enabling 
Statutes have been interpreted as not changing the common law rule that any 
services that the wife renders for the husband belong to him. N. Y. Laws, i860, 
ch. 90, sec. 2; Blaechinska v. Howard Mission (1892) 130 N. Y. 497, 29 N. E. 
755. This result has even been obtained where services were rendered to the 
husband's firm. Turner v. Davenport (1900) 61 N. J. Eq. 18, 47 Atl. 766. The 
majority view is with the instant decision in cases where there is no express 
promise. Ovcrbeck v. Ahlmcier (1902) 106 111. App. 606; contra, In re Cox 
(1912, D. N. M.) 199 Fed. 952; cf. Smith v. Axe (1894) 14 Pa. Co. Ct. R. 532. 



